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COURT FILE NO.: CV-13-10228-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C.C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
TAMERLANE VENTURES INC. AND PINE POINT HOLDING CORP.

THIRD REPORT OF
DUFF & PHELPS CANADA RESTRUCTURING INC.

AS CCAA MONITOR OF TAMERLANE VENTURES INC. AND
PINE POINT HOLDING CORP
AND PRE-FILING REPORT OF

DUFF & PHELPS CANADA RESTRUCTURING INC.
AS PROPOSED RECEIVER OF TAMERLANE VENTURES INC. AND PINE POINT

HOLDING CORP.

JANUARY 27, 2014

1.0 Introduction

1. Pursuant to an order (“Initial Order”) of the Ontario Superior Court of Justice
(Commercial List) (“Court”) made on August 23, 2013, Tamerlane Ventures
Inc. (“Tamerlane”) and Pine Point Holding Corp. (“Tamerlane Pine Point”)
were granted protection under the Companies’ Creditors Arrangement Act (the
“CCAA”) and Duff & Phelps Canada Restructuring Inc. (“D&P”) was appointed
the monitor (“Monitor”). (Tamerlane and Tamerlane Pine Point are jointly
referred to as the “Company”.) A copy of the Initial Order is attached as
Appendix “A”.

2. Pursuant to a Court order made on September 17, 2013, the stay of
proceedings was extended until January 7, 2014. On January 7, 2014, the
Court issued an order extending the stay of proceedings to January 31, 2014.

3. The Affidavit of Margaret M. Kent, Tamerlane's Executive Chair and Chief
Financial Officer and a director of Tamerlane Pine Point, sworn August 22,
2013 (the “Kent Affidavit”) and filed in support of the Company’s application for
CCAA protection, provides, inter alia, the Company’s background, including
the reasons for the commencement of these proceedings. A copy of the Kent
Affidavit is attached as Appendix “B” to this Report.
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4. The principal purpose of the CCAA proceedings was to create a stabilized
environment in which to carry out a sale and investment solicitation process
(“SISP”) for the Company’s business and assets in order to maximize value for
the benefit of stakeholders, including Global Resource Fund, the Company’s
principal secured lender (in such capacity, the “Secured Lender”) and debtor-
in-possession lender (in such capacity, the “DIP Lender” and together with the
Secured Lender, “GRF”).

5. Pursuant to the Initial Order, the Company could not seek an extension of the
stay of proceedings beyond January 7, 2014, unless (i) it repaid GRF in full by
that date; or (ii) received written consent from GRF and the Monitor to seek an
extension of the stay prior to January 7, 2014 (“Outside Date”). A further
condition of the Initial Order was that immediately following the Outside Date
the CCAA proceedings would terminate (“Termination”).

6. Pursuant to a Court order issued on January 7, 2014, the Outside Date was
extended to January 31, 2014, with the consent of GRF and the Monitor.

7. GRF has informed the Company and the Monitor that it is not prepared to
consent to further extensions of the CCAA stay of proceedings and GRF
intends to seek an Order (the “Receivership Order”) appointing D&P as
receiver and manager (“Receiver”) of the Company’s assets, property and
undertaking (“Property”).

8. This report (“Report”) has been prepared by D&P in its capacity as Monitor
and in its capacity as the proposed Receiver.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) Provide background information about the Company and these
proceedings, including the termination of the CCAA proceedings and
GRF’s application to have D&P appointed as the Receiver;

b) Provide an update on the SISP; and

c) Recommend that this Honourable Court make an order approving the
Monitor’s activities, as described in this Report.

1.2 Currency

1. Unless otherwise noted, all currency references in this Report are to Canadian
dollars.

1.3 Defined Terms

1. Capitalized terms not defined in this Report have the meanings provided to
them in the Kent Affidavit.
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2.0 Background

1. The shares of Tamerlane are listed on Tier 2 of the TSX Venture Exchange
under the symbol "TAM".

2. Tamerlane’s corporate chart is provided below 1 . Tamerlane and its
subsidiaries are collectively referred to as the “Tamerlane Group”.

3. The Tamerlane Group is engaged in the acquisition, exploration and
development of base metal projects in Canada and Peru. The Tamerlane
Group’s flagship property is the Pine Point Property, a project located near
Hay River in the South Slave Lake area of the Northwest Territories of
Canada. The Pine Point Property is owned by Tamerlane Pine Point. The
Tamerlane Group's other significant asset is the Los Pinos mining
concessions in the Lima Department, Peru. The Monitor understands that
Tamerlane acquired the Los Pinos assets through Tamerlane Ventures Peru
SAC and it holds the Los Pinos mining concessions through Minera Los Pinos
de Cañete SAC.

4. The Tamerlane Group does not presently generate any revenue.

5. The Company does not have any employees. Tamerlane’s management team
consists of four individuals who are employed by Tamerlane Ventures USA
Inc. (“Tamerlane USA”). Tamerlane pays a management fee to Tamerlane
USA for the services provided by these individuals2.

6. Additional information concerning the Company and these proceedings can be
found on the Monitor’s website at:

www.duffandphelps.com/restructuringcases

1
The shaded entities are subject to the restructuring proceedings.

2
In the context of the receivership proceedings, D&P, if appointed, would retain any individuals it requires on a

term and task basis.
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3.0 Terminating the CCAA Proceedings and the Appointment of a
Receiver

1. The proposed CCAA Termination Order provides for, among other things:

 termination of the CCAA proceedings, including the discharge and release
of the Monitor;

 the transition of the proceedings to a receivership pursuant to the
Proposed Receivership Order, including through: (a) the continuation of
the Charges (as defined in the Initial Order) against the Property in
accordance with the terms, limitations and priority set out in the Initial
Order and the Receivership Order; and (b) ancillary authorizations in order
to complete any matters incidental to the Termination and to transition to
the receivership; and

 approval of the Monitor’s activities.

2. The Monitor supports the Company’s request for relief as it relates to the CCAA
Termination Order.

3. Pursuant to paragraph 51 of the Initial Order, upon Termination, the Secured
Lender can appoint a receiver over all the property, assets and undertaking of the
Company, subject to the discretion of the Court. The terms of the contemplated
Receivership Order were largely agreed between the Company and GRF as part
of the Second Amendment to the Forbearance Agreement dated August 22, 2013,
in the context of, and as a condition of, GRF consenting to the CCAA process and
the Company provided GRF with its irrevocable consent to the appointment of a
receiver.

4. GRF is seeking the appointment of D&P as Receiver. D&P has consented to act
as Receiver. A copy of the consent is attached as Appendix “C”.

5. The Receivership Order generally follows the Ontario Model Receivership Order
and is substantially the same as the form of order contemplated by, and attached
as Schedule A to, the Initial Order.
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4.0 Sale and Investor Solicitation Process

1. The purpose of the SISP is to complete one or more sale, investment or financing
transactions.

2. Since the commencement of these proceedings, PricewaterhouseCoopers
Corporate Finance Inc. (“PwCCFI”), as financial advisor to the Company in the
CCAA proceedings, has led the SISP, with the assistance of the Company, under
the supervision of the Monitor. The Receivership Order contemplates the authority
for the Receiver, with the consent of GRF, to continue the retention of PwCCFI as
financial advisor on the terms contained in an agreement between PwCCFI and
Tamerlane. In such case, PwCCFI would act as financial advisor to the Receiver
and assist in the sale process.

3. The primary purpose of the receivership proceedings will be for the Receiver and
PwCCFI to complete the SISP, which has generated interest from several parties.
It is intended that negotiations with interested parties will continue in the
receivership process.

5.0 Security Review

1. D&P, in its capacity as Monitor and in its capacity as proposed Receiver,
asked its counsel, Goodmans LLP (“Goodmans”), to conduct a review of the
security granted by the Company in personal property to secure amounts
owing to the Secured Lender under the Credit Agreement. Goodmans
provided an opinion under the laws of the Province of Ontario and engaged
agents to provide an opinion under the laws of the Northwest Territories and
Washington State and Washington D.C., respectively. Read together, the
opinions provide that (subject to the assumptions and qualifications contained
therein) the personal property security granted in favour of the Secured
Lender is valid and enforceable and creates valid security interests in the
personal property of the Company secured to which the Personal Property
Security Act (Ontario), the Personal Property Security Act (Northwest
Territories), the Uniform Commercial Code of the State of Washington and the
Uniform Commercial Code of the District of Columbia applies; however, as a
result of complex conflict of laws matters, there is a question whether the
Secured Lender has a binding and/or perfected security interest in
Tamerlane's bank accounts. It is noted that these bank accounts had
nominal balances at the time the Initial Order, and the DIP Lender's Charge
over all of the Company's assets, was granted (less than $5,000).
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6.0 Overview of the Monitor’s Activities

1. Since its appointment on August 23, 2013, the Monitor’s activities have
included:

 Attending at Court on August 23, 2013 regarding the initial application;

 Publishing notices in the national edition of The Globe and Mail
newspaper in accordance with the Initial Order;

 Assisting the Company to deal with certain vendors, as required;

 Sending a notice of the CCAA proceedings to all known creditors in
accordance with the Initial Order;

 Completing the statutory filings required pursuant to Section 23 of the
CCAA and filing those forms with the Office of the Superintendent of
Bankruptcy (Canada);

 Reviewing and commenting on the Company’s draft Court materials
filed in connection with its stay extension motions returnable
September 17, 2013 and January 7, 2014;

 Attending at Court on September 17, 2013 and January 7, 2014
regarding stay extension applications;

 Reviewing and commenting on various iterations of weekly cash flow
statements prepared by the Company for the periods ending January
5, 2014 and January 31, 2014;

 Reviewing eight debtor-in-possession financing requests;

 Reviewing the Company’s bank reconciliation on a weekly basis;

 Drafting weekly updates to GRF, including preparing variance analyses
and updating cash flows;

 Reviewing SISP materials prepared by the Financial Advisor, including
a non-disclosure agreement, process letter and teaser;

 Corresponding extensively with the Financial Advisor to obtain updates
on the status of the SISP;

 Reviewing expressions of interest received for the Company’s
business and assets and discussing same with GRF, PwCCFI and the
Company;

 Corresponding routinely with the Company, its legal counsel and with
legal counsel to the GRF;
















































































































































































